/3543 [

|
I
)
FORMD UNITED STATES [ OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
wnsmngton, D.C. 20549 ! Expires:
: Estimated average burden
FORM D ! hours perresponse. ..... 16.00

. |
NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D,

SEC USE ONLY

N oty ot owrno | [N

Fiting Under (Check box(es) that apply): (7] Rule 504 [ Rule 505 [7] Rule 506 [7] Section 4(6) [J ULOE
Type of Filing: E} New Filing [] Amendment ‘

A. BASIC IDENTIFICATION DATA- |

1.  Enter the information requested about the issuer X i

Name of Issuer ('[____| check if this is an amendment and name has changed, and indicate change.) '

Advanced Applied Adhesives | .
Address of Executive Offices " (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
10080 Willow Creek Road, San Diego, CA 92131 ! i [(B58)536-4724
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices) ‘ !
i

Brief Descripti nlofBusincss . '
Ctl:;mi;c:l::;ddcl Development ( | ,} PROCESSED

!

: : ? : ace9n s

Type of Business Organization UL 2D Zﬂﬂﬁ
[7] corperation [] limited partncrship, alrcady formed O olhcr (plcasc speci .
[ business trust [ ‘imited paﬂncrshiﬂ, to be formed . f‘uHOMSON ’

Mohth Year ; NANGIAL

Actual or Estimated Date of Incorporation or Organization: ATo ©IZ [AAcwal []] Estimated
Jurisdiction of !ncorporauon or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada FN for other foreign jurisdiction) i ‘ €A

GENERAL INSTRUCTIONS ' I

Federal: !
Who Must File: All issiters making an offering of securitics in reliance on an exemption under chulatmn D or Section 4(6), 17 CFR 230.50t et seq. or 15 U.S.C.

77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offcnng A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is rcccwed by the SEC at the address given below or, if received at that address after the datc on
which it is due, on the datc it was mailed by United States reglslcred or certified mail to that addrcss

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, NN'W., Washington, D. C. 20549.

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be - .
photocopies of th: manually signcd copy or bear typed or printed signatures.

Information Regquired: A new filing must contain all information requested. Amendments nced only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC. !

Filing Fee: There is no federal filing fee. ;

State: '

This notice shall be used to indicate reliance on the Uniform leltcd Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that havc adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with statc law. The Appendix to the notice constitutes a part of
this notice and must be completed. .

|
ATTENTION ; 0
Fallure to file notice in the appropriate states will not resuit in a loss of the tederal exemption. Gonversely, failure to file the /
appropriate federal notice will not result in a loss ol an avallabla state exemptlnn unless such axemplion is predictated on laa,

filing of a iederal notice. : i f&\
a n’ s
' Persons who respond to the col!ecﬂon of information contalned in this form are not kQ‘
SEC 1972 (6-02) © required to respond unless the iorm “displays a currently valid OMB control number. of 9
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A. BASIC IDENTIFICATION DATA

2. Enter the mformatmn requested for the following: '
Each promoter of the issuer, if the issuer has been orgamz:d within the past five years;

L
e  Each bencficial owner having the power to vote or dlsposc, or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer,
e  Each cxecutive officer and director of corporate issucrs a,nd of corporate general and managing partners of partnership issuers; and

« Each gcnéral and managing partner of partnership issucr:s.

I

Check Box(es) that Apply: [:] Promoter [/ Beneficial Owner Executive Officer

i
I

[Z| Director
1
L

[0 General and/or
Managing Partner

Full Name {Last name first, if individual)
Husson, Frank D., Jr.

Business or Residence Address  (Number and Street, City, State, Zip Code)
10080 Willow Creek Road, San Diego, CA 82131

[] Executive Officer

|:] Promoter [/ Beneficial Owncr

Check Box(cs) lhag:App]y:

i

Director

] Generat and/or
Managing Partnet

Full Name (Last name first, if individual)
Stephen M. Dershem

Business or Residence Address  (Number and Strect, City, State; 2ip Code)
10080 Willow Creek Road, San Diego, CA 92131 -

f
Check Box{es) that Apply:  [] Promoter  {7] Beneﬁc:al Owncr [ Executive Officer m Director ] General and/or
. i Managing Partner
Full Name (Last name first, if individual) |
Ronald C. Benham ! |
Business or Residence Address  (Number and Street, City, State, Zip Code) l
10080 Willow Creek Road, San Diego, CA 92131 _, g
Check Box(es) that Appiy: [] Promoter LA Bencficial Owner ] Exccutive Officer  [/] Dircctor {] General and/or
: ' P Managing Partner
i |
Full Name (Last name first, if individual) !
John Boruch ' f
Business or Residence Address  (Number and Street, City, State, Zip Code) .
10080 Willow Creek Road, San Diego, CA 92131 ; E
Check Box(es) that Apply: [0 Promoter [/] Beneficial Owner [ Executive Officer 'm Director {7 General and/or
i Managing Partner
Full Name (Last ﬁamc first, if individual)
John D. Thompson ;
Business or Residence Address  (Number and Street, City, State, Zip Code) J
10080 Willow Creek Road, San Diego, CA 92131 ) ,‘
Check Box(es) that Apply: E] Promoter . Reneficial Owner D Executive Officer | m Director E] General and/or
Managing Partner
Full Name (Last name first, if individual) i
Wiliiam L. Dawson i
Business or Rcsndcnce Addrcss (Number and Street, City, Stale, Zip Code) |
10080 Witlow Creek Road, San Diego, CA 92131 ' |
[J Promoter [] Beneficial Owner [} Executive Officer | [[] Director [J General and/or

Check Box(es) t!lat Apply:

Managing Partner

Full Name (Last name first, if individual)

|
: !

|
1

Business or Residence Address  (Number and Strect, City, State, Zip Code)

P
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| B. INFORMATION ABOUT OFFERING |

[
1

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..ot
i

Answer also in Appendix, Column 2, if filing under ULOCE.
: I

2. What is the minimum investment that will be accepted from any individual? ... s

3. Does the offc';'ing permit joint ownership of a single UNIt? coniicnciinnees

4. Enter the information requested for each person who has been or will be pai

e
d or given,!directly or indirectly, any

Yes No
O (=
$ 23,136.00

Yes No
A ®

commission or similar remuneration for solicitation of pu:rchascrs in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a statc
or states, list the name of the broker or dealer, 1f more th;an five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Fult Name (Last name first, if individual)

N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer : !

! I

States in Which Person Listed Has Solicited or Intends to $olicit Purchasers l

(Check “All-States” or check individual States) ........... L o emeeeettebats e rnan e ensanas s sn s e e reers s st nans

D All States

€ [E ©bg
o] 0 [0l 3] [KY] iaA] M™ME M©o MA] [M] (MN [MS]  [MO]
M  [NE] (NV] NH [N 0H] [[©OK] [Or] [PA]
fRE} LSC} [SD] [N} [OX) .I UT) [VT) val (WA (wv] [wi] {wy] {PR]
' |
Full Name (Last name first, if individual) |
Business or Residence Address (Number and Street, Cityi State, Zip Code) |
}
Name of Associated Broker or Dealer . !
States in Which Person Listed Has Solicited or Intends to;SOIicit Purchasers I
{Check “All States” or check individual States) ......... ebeti et st et et e e e et e rnanes OO [7] All States
[AZ] [AR] [CA] '[col [CT] [DE] mc [FL] i[GA] @ [Op]
03 (N [1a] Ks] [KY] (LA [ME} MD] MA} [mt] (MNI [MS] [MO)
MT} [NE] V] N [N ' [NMI INY! INC] |ND_| [OH]} [OK] ([OR] Pa]
[RT) N [OXi fuT] [VT] {va] [wal Wwv] (wil fwy] [PR]
. : I
Full Name (Last name first, if individual} . |
_ _ .
Business or Rgsidencc Address (Number and Street, City, State, Zip Code) |
: i
Name of Associated Broker or Dealer )
f |
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers f
(Check “All States” or check individual SIALES) .......lvuciiiiuosisivinsniesesssserisissmmsessiemms bt reeoeesseesosereeeessereeseessreeseoe [ All States
) I
[AL] !_AKI [AZ] [AR] [CA] I [CO]) [CT] [BE] DC] [FL) [GA] [HIl Opl
(XS] : (MD]  [MA]  [MI] [MN] [MS] [MO]
MT] [NE] [NV] NH] [N]1] " [NM] [NY] [NC] {ND] (CH] [OK] [OR] [PA]
G BB N O0X ' [© WA &V @ &Y [FR]
; I
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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. C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND iJSE OF PROCEEDS

i

i

Enter the aggregate offering price of securities included ifn this offering and the total amount already
sold. Enter “0” if the answer is “nonc” or “zero.” If the'transaction is an exchange offering, check

this box[] and indicate in the columns below the amount"s of the securities offered for exchange and

already exchanged.
‘ | Aggregate Amount Already
Type of Security ; Offering Price Sold
S — $_0.00 § 0-00
o f ; 155,374.00 155,374.00
Equity ' ........................................................ e $ $
(7] Common [7] Preferred l
: i 0.00 0.00
Convertible Securities (including warrants) ................ "l ........... s~ $
PAMNETSHIP INLETESES 1vvavrevrroermaencassssssissansrassrsssasasssssseesss bbbt AR s A e $ 0.00 s 0.00
Other (Specify ) oot e e s s et $ 0.00 §_0.00
‘ $ 155,374.00 ¢ 155,374.00

Answer also in Appendix, Column 3, if filing under ULOE.

7.  Enter the number of accredited and non-accredited investors who have purchased securities in this

offering and the aggregate dollar amounts of their purchases. For offerings under Rule 594, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their

purchases oil the total lines. Enter “0” if answer is “none” or “zero.” [
; Aggregate
' b Number Dollar Amount
| _ Investors of Purchases
i
ACCTEAIIED IAVESIOTS ..ot vveressssensassseeseress s cnsssss e saiass b rr s aaas s e e 2 $_155,374.00
Non-accredited INVESIOTS .....ccoceeevvcirseniaenmnererensenns eerveeemeeassereesesesteebs st st s s reranrastssres S 0 s_0.00
“Total (for filings under Rule 504 only) OO SO $
Answer also in Appendix, Cotumn 4, if filing under ULOE. }
3. Ifthis filing is foran offering under Rule 504 or 505, en_lter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering. Classify securities by type listed in Part C — Question 1.
' i
‘ ’ Type of Dollar Amount
Type of Offering ! Security Sold
Rule 505 | 3
ReguIBtion A (..ot et e e s e s e e et e e tsb et st L}
RulE 504 ..o s e ! s
|
OB et iet e et e s e L ee e e b bt b s _0.00
4 a. Fumish a statement of all expenses in connection with the issuance and distriblution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to'the left of the estimate.
I
Transfer Agent’s FEEs o e vereaa e aeeeaseseeuees saranes et et ea e bene b et e st ne st nes g s
. b
Printing and Engraving Costs ... s nissvssesssasssssnsnssssinsess verhreraneenemre e e sr e eenne e 0 s
i
LEBAIFEES ..ot sasssss s sss s sss b s s s nes s s basas s nes sesssanseses beaergerrasrmessepaen s aeenseneen ViR 500.00
ACCOUNENE FEES oonniireecm et s s srass s s s snss st s e M s
ENGINEEHNG FEES 1..ovvvrmreceeceeeeseeseeesseemesseseseeessees e ses e ssssessssssasesssssnsanas 1 s
Sales Commissions (specify finders’ fees scpan:ncly) O s
Other Expenses (identify) ‘l O s
| 01s 500.00

|
40f9 |
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| |

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Questlon 1
and total expenses furmshcd in response to Part C — Quest:cm 4.a. This difference is the “adjusted £ross 154 874.00
$ )

PrOCEEAS 10 tHE ISSUEE” 1oncvrerrssemeoerisssssssssss s o s e

|
5. Indicate below the amount of the adjusted gross proceed |to the issuer used or proposed to be used for

each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjulstcd gross

proceeds to the issucr set forth in response to Part C — Question 4.b above. |
. ’ I Payments to
| ’ Officers,
| b Directors, & Payments to
, Affiliates ~ Others

Salaries and fEes ... s s
Purchase 0f Tl 5LALE ...........cveecreecereesersesr e e naessarben s rrrssranses s
Purchase, reﬁ_tal or leasing and installation of machinery ‘
AN EQUIPINENE ...oeoeeeeorecrracensseemeaoscsnenmiessisnssisssstsssssnrssesd OOt S s as
Construction or leasing of plant buildings and FACHTILIES wovrreeeeeemmeemeersmseessssssesssmssssssarassssenas l eerapeeensenns 3% s
Acquisition of ather businesscs (including the value of securities involved in this ! &
offering that may be used in exchange for the assets or securities of another I
issuer pursuant to a merger) s s
Repayment of iNAEBIEANESS .....uuuvveanecrisemmressrasssoresssoncnsiesssemsesssssimscsssassssisssssanssssssesssesssssssdassrasssssssses ) 9 s
Working capnal' ................. s 0s
Other (specify): Stock issued as incentive bonuses, : @s 154,874.00 s

i

- 0s 0s

: |
Column Totals: ............. B 154,874.00 (]s_000
Total Payments Listed (column totals added) ; ............. O b 154,874.00
1
S ‘ D. FEDERAL SIGNATURE |

! I
The issuer has duly caused this notice Lo be signed by the unders;gned duly authorized person. ,lfthls notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumlsh to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furmshcd by the issuer to any non- accrcdntcd investor pursuam to paragraph (b)(2) of Rule 502.

Issuer (Prmt or Typc) | nature Date ;
Advanced Applied Adhesives /! /l 3 / prA

Name of Signer (Print or Type) Tule of S:gner (Prmt or Type)
Frank D. Husson, Jr. Presadent I
!
.i '
|
f
| ;
I
!
ATTENTION f

intentional misstatements or omissions of fact constitute federal crlmlllial violations. (See 18 U.5.C. 1001.)

50f9



APPENDIX

1 2 3 PR 5
‘ ' Disqualification
Type of security ' under State ULCE
Intend to sell and aggregate ' {if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) . (Part C-em 2) (Part E-Item 1)
. Number of Number of
Accredited Non-Accredited
State| Yes No lnvj&stors Amount Investors Amount Yes No
AL 5 Ll |
AR B I
i
aR | | | ]
CA | X Common Stock, |2 $155,374.0(| 0 [ | | x |
. 165 274 ,
o ; .
cT Al | ! ]
— i
DE g ! ]
= i S Y
e gl ] | | M
FL i : | ___| |_____|
GA i | ' Wi
HI s ]
ID |l i | | | |
L ' ‘ | |
ll | ; [ —
1A | ! I | —

KS

KY

ik

LA

ME

MA

M1

MS
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APPENDIX

I 3 4 5
, : Disqualification
Type of security ; | under State ULOE |
Intend to seil and aggregate ! Lo (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Trem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Invéstors Amount Yes No
MO ‘ | i
R |
MT '1 : ] ]
NE ‘f | | |
NV | ; [ T |
NH ! |._.....J
N | ] E | |
NM || Al J 1 i It | |
NY __ s | —
vel | 1
il B I —
OH _ | ' | | | |
oK | | |-
OR | i C i
PA : I_] |_.._._..:J‘
RI | 1
sc | | | il
S
> |
|
|

TN | ; [ |
x| | i ]
ur e |

v | | [
VA [ | [ 11
Al B ]
wv ' I -
e I

8 of 9



APPENDIX

1 2 3 4 . 5
' ! Disqualification
. Type of security ' under State ULOE
Intend to sell and aggregate , (if yes, attach
to non-accredited offering price Type of investor ﬁmd explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) ! (Part C-Item 2) (Part E-Item 1}
Number of Nul’ulbei' of
Accr;edited Non-Aceredited
State Yes | No Inv$stors Amount Investors Amount Yes No
wY ‘ i '
PR . | ]
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